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EXHIBIT “A” 

APPLICANT’S ARTICLES OF INCORPORATION 

AND 

CERTIFICATE OF GOOD STANDING 

8 



the annexed and following is a True and Correct copy of the 
Articles of Incorporation, Initial Report, Amendments and 
2001 Annual Report of 

ADVANCED TEL, INC. 

A LOUISIANA corporation domiciled at GONZALES, 

As shown by comparison with documents filed and recorded in 
this Office. 
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@OMF.STIC/FOREIGN) 

AFFlDAVlT OF ACCEPTANCE OF APPOWIMJ$NT 
BY DESIGNATED REGISTERED AGENT 

ACT 769 OF 1981 

I 

To the State Corporation Department 
State of Louisiana 

STATE OF LOUISIANA 

PARISH OF EAST BATON ROUGE 

On this 6t,h day of January, 1994, before me, a Notary Public in and for the State and Parish 

aforesaid, personally came and appeared ARTHUR G. SCANLAN, II, and JOHN D. 

‘-_ SCANLAN, who are to me Imown to be the persons, and who, being duly sworn, acknowledged 

.o me that they do hereby accept appointment as the Registered Agent of Advance&Tel., Inc., .: .i : 

which is a Corporation authorized to transact business in the State of Louisiana pursuant to the 

provisions of the Title 12, Chapter 1, 2 and 3. 

Jo&D. ScanlaqEfiTegistered Agent 

Subscribed and sworn to before 
me on the day, month, and year 
fast above set forth. 

,, -. Notary Public 



CEWXFlED EXTRACT OF 
DULY ADOPTED BY TFE BOARD OF DIRECTOR 

ADVANCED TEL.. WC. 

BE IT FURTHER RESOLVl3D, that .4rtDur G. Scadm, II, and John D. Scanktn 
be and hereby are appointed registered agents for the Company and Beryl S. 
Smith, Secretary, is hereby authorized and directed to Ne any and all documents 
necessary in connection with such appointment with the Louisiana Secretary of 
State., b I 

******************+*+***** 

I, Arthur G. Scanlan, II, duIy elected Chief Executive Officer of Advanced Tel., Inc., 
do hereby certify that the above and foregoing resolution was adopted on January 6, 1994, by 
the unanimous written consent of the Board of Directors of Advanced Tel., Inc., and said 
resolutions are in full force and effect and have not been amended, rescinded or modified in any 
way. 

This ll.th day of January, ~1994. 

Arthur G. Scanlan, II 
Chief Executive Officer 

Address of Registered Agent(s): 

913 S. Bumside Avenue 
Gonzales, Louisians 70737-4258 
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a copy of an Amendment to the Articles of Incorpbration of 

ADVANCED TEL., INC. 

A Louisiana corporation domiciled at Gonzales, 

Said Amendment executed on June 23, 1988, and acknowledged 
on January 16, 1989, 

Was recorded in this Office on February 10, 1989, the date 
Amendment became,effective, and filed in the Record of 
Charters Book 343. 
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"Upon motion duiy zrds, seconded wd u~szimus!.~ zarried, the 

folloving resolution was edopted adding Article XI to the Articles Of 
', 

Incorporation of Advanced Tel, Inc.", 

BE IT RESOLVED that no director or officer of Advanced Tel, Inc., 

silall be personally liable, to the Corporation or its neicbers for fi!onetary 

dsmges for breach of E fiduciary duty as 2 di~reztor or officer.' 

Notwithstanding the foregoing, the liability of a director or officer of the 

Corfioration shall not be elimtiated (a) for any breach of the director's or 

officerrs duty of loyalty to the Corporation or its nesbers; (bl foracts or 

onissions not 1n good faith or which involves intentional cisconduct or, a, 

knowing violaticn of 1%~; (c) for a liability &der LSA R.S. 12:92 CD); or 

(d) for any trznsacticn fron which the director OT officer, derived an improper 

persona1 benefit. 

If after the effective date of Article XI, the Louisiana Business 

Cor;orEtion Laii is ;~.e:.le.i to authorize csrpor2tc action furcker eli~jinating 



I ! ,.,I :.. :,:..: 

?.DVANCED TEL., INC. 

Domiciled at Go&ales, Louisiana, Parish of Ascension, 

A corporation'org&ized under the provisions of R.S. 1950,' 
Title 12,. Chap$e,r .,l!' as amended, 

By Act before,a~-Notary PubSic 'in a~nd far the Parish of 
Ascension, State of Louisiana, on January 15, 1985, 

Was filed andiecorbed in this Office on February 5, 1985, 
the date whencorporate existence began, and filed in record 
of Charters~ Book 341,. 
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And all fees, having b'een paid as required by law,.the 
corporation.is authorized to transact businesssin this 
State, subject to the restrictions~ imposed by law, including ., 
the provisions of R; S. 1950, Title 12, Chapter 1, as . ...' 
amended.~ . . : 



a copy of an Amendmeflt to the Articles of Incorporation of 

ADVANCED TEL., INC; 

A Louisiana corporation, domiciled at Gonzales, ~ ~ 

Said Amendment being by Act before a Notary Public.in aild 
for the Parish of Ascension; on March ~19,; 1985,; ~:,.,;;:i,,~ ' 

Was recorded in this Office on June i7, 1985, the,.date~' 
Amendment became effective, and filed in the R&cord;;of 
Charters.Book 341. 

: 



A special meeting of the shareholders 6f Advanced Tel.,~‘Inc., was held 

at the registered office of the corporation on the 19si hay’of ~arrh, , 
_I ,, 

1985, at 3:oo p.m. ‘~’ 

present; Albert Banker, A.G. Scanlan, ,Charles M. :King,. Jr., 
F. N. Banker, Jr., Lance Banker, Alber~t J. Banker, Jr. and 
Arthur Scanlan, II 

The secretary reported~,that’ all of the shareholders of :?ecord were 

present at the meeting. 

“‘:‘bt~ck at $lO.OO”par value. The hoard of Directors ihall .authorize isatianc’e of 

these shares for cash, property or services actuaily rendered to the 

Corporation; and the Board of Directors’ valuation. of, non-cash cons~ideration 

for shares shall be conclusive 

Business~ Corporation Law; 

Shares of the Corporat i, 

movable property for al.1 purpo s, 

assessment or other charges.” 

as provided by Section 5.2 of the Louisiana 

on shall have the character of in{arporenl, 

es, and shall not subject thei’r holders to 
..~ ., 

BE IT FURTHER RESOLVED chat Albert 3. Banker, Ptesident,bf the 

corporation, and A. G. Sconlan,,Secretary, be and they are hereby’authorized 

to execute whatever documents are necessary to effectuate this resdlution. 
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CERTIFICATE 

We hereby certify thgt ‘the above and foregoing are’ tlie irue and 

,...: ” ~. ‘. 
correct minutes of the shareholder’s meeting helb on-&arch 

‘.‘,.‘~ 
“‘,’ 2, 1gs5 at 

the registered office of the corporatioa, 
“.. 

at which all of the corporatidn’s 

shareholders were present and vat ing . 

. 

.~. SECRETARY~, 
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I EXCERPT FROM THIo MINUTEi OF A’ StlA.&OLDtiRS’ 
P~EETIIG OF .ADVANCED .TEL:, INC. ‘, ‘,:. : .:~;~,,.;‘... : 
W.,D ON March 19, 1985 ,.~. 

(at the corporation’s registered’ office),‘::“’ :‘,,‘. 

“RESOLVED that Article IV of the corporationcs Artlcl,es.of 

Incorporation be mended to rend as follows: 

“The corporation may issue twenty thousnnd’(20,DOO) ~?.h~nr&s of’cotion 
.~“’ : 

stock at~$lO.OO’par value. The Doard of Directors shall authbr~iz’e’~ is’suance of 
.~ 

thise shares.for cash, property or services actually”ren~ered’.to, tie ,, 

Corporation; and the Board of Directors’ valusti&,‘of non-ciish’ consideration 
.,_.~. 

for shares shall be conclu&ive, GS provided by Sect’ion 52.of the Lo’ui~siana. 
: 

Business Corporation Law. 
h\, 

~_, .Shares of the Corporation shall have the charnctcr of incorporea!, 
,,~.., :, .,‘.. .,. :. ,. 

movable ?roperty for all purposes, and shnll snot .subject their holders to 

assessment or other charges.“,,. 
,,: ;. y ~:. 

BE IT FUiiTHER RESOLVED that Alberi J.~ Bnnker,‘.?resident’o:~ the ~. 

corporation;nnd A. G. Scanlan, Secretary; be and they nr.e~ he~reby”authorized 

to execute whatever documentp * are nfcessnry co effectuate this,,:esolution;“. .~ 
‘~ 

CERTIFICATE 

lie, the undersigned, .h&reby cer,tify that the abov&nd:fo~&oing is .q 
_,.;I ,: ~. ‘: 

true and correct copy df a resolut,ion duly passed at’ B meeting”‘ii.,the : ,. ‘, 

shareholders of Advanced Tel. Inc.., ,duly and legally &l,led.; convened and held 

at the corporation’8 registered office on the ahday of. March ; 1985; 

whereat all. Of the corporation’s .shareholders’~were;‘peesen’t, e<$ i<it .asme’haa 
. 

not been revoked or rescinded. ,~. 
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cop:; of an Excerpt of the Kinutes of the E-?nuai Shareholders' Meeting cf 

Advanced Tel, Inc. held on the 23rd day or June, 1988, at which alY ‘<irectors 

consented to the action taken therein. 

: 
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exceed the hider’s proportion of 7.11 outntending share of the Corporetion’s 

securites, on terms end for n price specified by the, Board of Director?. 

If offered securities remain unp~rchesed it the ~expiration of the.ten 

(10) day period, then each shorehaidcr who exercised p-e-emptive right8 shall 

hnvs the oppo:tuni:y to subscribe to the remaining offcred iccuritiea in a 

proporntion not LO excc~d the mtim thd: the offered securitiea’he firet , 1 

gubrcribcd Co bcnra LO the rot&l nmouni of offe:ed securities. These right* 

ahall caatitiue in effect for & period of five (5) dnys from the expiration al 

the initial ten (IO) day period. 

Offe:ed securiti.es not nllotrad to cxiocic,p shnrcholdern pursuant to 

this procedure, my be offered, nftcr rhc final period fo: exercising 

pre-cmptive. rights, during 3 sixty (60) dey p*riad to any pcreon for 

nllatmcnt, iaaue, or sale at not less than the price offered to shnrcholdcrs 

and upon’ eerma nor nmr~1 iavorilhle than the terms offered to shareholders. No 

nllotment, issue, aale or eransfc: of any of the offered accurities shall pass 

title or reflect on the Corpo:ntian’s book prior io compliance, vitll’ these 

procedures. conditions and rcquiremcn:s. No holder of B ccrtifichte far 

offered securi:ics shsli receive dividends or interest thereof. or exercise 

vatins pwer thereby. or participntc in the Corporation’e profire, or conver: 

shall hove been first offered for sale to rhe Corporation, end, if the 

Carporotion ah011 fail DC refuse to ncsept the offer, to each of the other 

scockholdcra of this Cocparntion. The offeree c.hnll-have cn option to 

purchase the stock to be transferred at the follaving price: at the enme 

price and on the same terms nnd conditions as the offeror shall hnve been 

offered by B thi:d pe:ron at arm’s length,. acting in Eood fnith. The offer 

ohoil be in ,uriLins nnd sholi let forth the price and,,Lemn on which the stock 

is offered. it shall CC acne ?y rcgisrircd mnii LO’ the Prcaidcnt and 

Sccre:nry of the co:porotian and to each stockholder at the~nddrasa listed on 

th=, Corparation booko. The right to transfer etack.shall not exist until the 

__. .., ‘... 

I 

I 

). 

, 

: 

/ 
!, 

, 

! 

, 

! 

1 

I 
/ 

! 

i,; 



.., , .~ . . :,. ., .,,,,. -....,:. .,~~ ,,~ . . . . . . _: --;,>,,. .I .; . . . . . . . . . . . ,: 

,~. ,_j ,. ,. 

” :, .‘~. 

I 

i., 

, 

,, 

I 

! 



I 

The holdera OF the Corporntion’a stock poiifss all vatins righta BL 

shorebolder mceting9. Each shareholder may COBL one vote, either in perspn’or 

by proxy in, n form specified by the Cocporation’e by-lam, for ench share oE 

srock rtnnding in ehe nhnrcbolder’n. name on the Corporn:ion’e books. At all 

shnreholder mec:ings, holders of 8 mnjoriry of ehc Corporacion’a shares shall 
1). 

coneiitute * quorum. h majorit); OF YO:CS sctually CPIIL. shall decide all 

matters properly brought before n shnreho.lde:‘s meeting. h%enever any 

provioiono of Inv, :bc articles or by-laws require the nffimntive noie of 

shnrebolders to autborire or constir~te ‘corpornce action. a vrirten consent :P 

such action sirnll suffice for its npprovnl vithoue the necessiLy.of n meeting 

if signed by the otherwise needed shareholdere ponaeseing B proportion of the 

shareholder voting power. 
: 

ARTICLE “III 

T’ne buainesa’nfinLrs OF the Corporet’ion shall be mannged, and the ‘~ 

The Corpom:ion shall act as obliger, endorser, mnkera,~co-makera, 

eurety or ~unrontor oF:the dcbr of another, Only.UQon rhc unanimour conren~ of 

all its directors. 

i. A hxctor absent from R meeting of the noard of Directors, or any 

~. ., .~ 

:,: 

‘.. 
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committee thereof, my be represented by another director or shareholder who 

nay cast the absent director-s vote according to his written instructions, 

genera1 or special. 

Action required or permitted to be taken at Board af Directors 

meetings, or a cowittee thereof, may be taken by unanimous written coasent of 

all directors, without meeting, as provided in the by-laws. 

ARTICLE IX 

: 

The general annual meeting of the shareholders for the election of 

directors may be held anywhere in or oxside the State of Louisiana. Notice 

thereof shall be given in the namer set forth in the by-laws. Failure for 

any cause whatsoever, to hold an nnnuai shareholders meeting. or failure to 

elect directars at such meeting, shall no: eficcr or vitiate the corporate 

existence. 

INCOWOFATOR 

The nocerial recital immediately preceeding there Articles sets forth 

the incorpoxator's full rmme and post office address. This recital is adopted 

by reFerence as a part of these hrticles. 

Thus done and signed at my notarial office in Gonrales, Louisiana, in 

the presence of the subscribing competent, witnesses, who hereunto sign their 

nmnes with the appear and me, Guy Holdridge, Notary Public, after reading of 

tile whole. 


